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Amendments to the Claims: 

This listing of claims will replace all prior versions and listings of claims in the application: 
Listing of Claims: 

1 . (currently amended) A compound of Formula I: 




l 

or a pharmaceutical^ acceptable salt thereof; 

wherein R 2 and R 3 are Independently selected from H or -CH3, 

wherein R 6 is selected from the group consisting of H, a-G^alkyl, a -C(0)-Ci.gaIkyl, a 
C3_Qcycloalkyl, a -C(OH: 1 .3 a,k y ,en ^ c 3-8 c y doa,k y j » a (Ci-6alkyl)-C3_e 
cycloaikyl, a -0-CH2~C3-£cycloalkyl, a group of formula -A-B-L, and a group of 

formula -X-v-U-T, 

wherein A is absent, or -O-, 
wherein B is a C^alkytene, 

wherein L is -OR 24 , -C<0)R 24 -0C(O)R 24 -C(0)OR 24 -S0 2 -R 24 - 
NHC(0)R 24 -NR 24 R 26 « -C(0)~lMR 24 R 26 . -OC(0)NR 24 R 26 , - 

NC(0)OR 24 . a 3- to 8-membered heterocycloalkyl, a 6- to 1 1- 
membered bicyclic heterocycloalkyl, a 6- to 9-membered bridged 
bicyclic heterocycloalkyl, a 5-membered heteroaryl. a 
6-membered heteroaryl, an 8-to 12-membered bicyclic 
heteroaryl, a phenyl, a naphthalenyl or a 9- to 12-membered 
bicyclic aryl; 

wherein R 24 and R 26 are independently selected from the group 
consisting of: a C^alkyl, phenyl, naphthalenyl or a 9- 
to 12-membered bicyclic aryl, a 5-membered heteroaryl, 
a 6-membered heteroaryl, an 8-to 12-membered bicyclic 
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heteroaryl, a C^galkylene-phenyl, C^alKylene- 
naphthalenyl or a Cj_Qalkylene-(9- to 12-membered 
bicyclic aryl), a Ci_galkytene(5-membered heteroaryl), 
Ci_6alkylene(6-mernbered heteroaryl), a 
Ci_ga!kylene(8- to 1 2-membered bicyclic heteroaryl), 
C^_6alkylene-(3- to 8-membered heterocycloalkyl). Ci- 
6 alkytene-(6- to 1 1-membered bicyclic heterocycloalkyl), 
Ci_6alkyiene-(&- to 9-rnembered bridged bicyclic 
heterocycloalkyl), and H; 
wherein X is aikylene.-O-C^ alkylene, -C 1 . 3 a!kylene-CO- ( -(^-3 

aikylene-C(0)0- f -Ci^alkylene-C(0)-CH2-, -CyC^ alkylene-O-, 
-C-j-3 alkylene-S(O)-. -C1-3 alkylene-S- f or alkylene-S02-; 

wherein V is a to 12-membered bicyclic arylene, a naphthalenylene, a 
phenylene, a 5-membered heteroarylene, a 6-membered 
heteroarylene, an 8- to 12-membered bicyclic heteroarylene, a 3- 
to 8-membered heterocycloalkylene, a 6- to 1 1-membered 
bicyclic heterocycloalkylene, or a 6- to 9-membered bridged 
bicyclic heterocycloalkylene; 

wherein U Is -CO-, -O-, -CH2-O-, a C^_3 alkenylene, -(CH2) m -, -O-CH2-, 
NH- r or is absent, 

wherein m is an integer from 1 to 3; 
wherein T is a C3_8Cycloa!kyl, 3 9- to 1 2-membered bicyclic aryl, a 
naphthalenyl. a phenyl, a 5~membered heteroarylene, a 
6-membered heteroarylene, an 8- to 12-membered bicyclic 
heteroarylene, a piperizinyl, a pyridinyl, a 3- to 8-membered 
heterocycloalkyl, a 6- to 1 1-membered bicyclic heterocycloalkyl, 
a 6- to 9-membered bridged bicyclic heterocycloalkyl. a 
piperidinyl, a morpholinyl, or an aza-spiro[5.5]undecyl; 

wherein R 7 is H, F, CF3, or CH3; 

wherein R 8 is H, -CH2COOH, phenyl, -CH3, a C-j^alkyl, or a C2^alkenyl; 
wherein Y is C(O), or C(S); 
wherein K is NH, O, CH2. or S; 

wherein R 9 is H, F. CF 3 , or CH 3 ; 
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wherein R 10 is H, -OC^alkyl, a C^alkyi, N0 2 , NR 16 R 18 , a S-C^alkyl, F or CI, 

wherein R 16 and R 18 are independently selected from the group consisting of: H 
andC-^alkyl; 

wherein R 1 2 is H, or C^alkyl; and 

wherein the stereochemistry of the double bond denoted is E or Z. 

2. (previously presented) The compound of Claim 1. wherein R 2 , R^, R 7 , R 8 , R 9 f R 10 , and 
R 12 areH. 

3. (original) The compound of Claim 2, wherein X Is a C^alkylene, and V is a phenylene, 
naphttialenylene, or a 9- to 12-membered bicyclic arytene. 

4. (original) The compound of Claim 2, wherein X is a C^alkylene, and V is a 

5-mernbered heteroarylene, a 6-membered heteraarylene, or an 8- to 12-membered 
bicyclic heteroarylene. 

5. (original) The compound of Claim 4, wherein V Is selected from the group consisting of a 
2-thienylene, a 3-thienyIene. a 2-furanyIene, a 3-furanylene, a pyrlmidinylene and a 
pyridinylene. 

6. (original) The compound of Claim 2, wherein A ts absent, B is a C<|_3alkylene f wherein L 

is a 5-membered heteroaryl, a 6-membered heteroaryl, an 8- to 12-membered bicydic 
heteroaryl, a phenyl, a naphthalenyl or a 9- to 12-membered bicyclic aryl. 

7. (original) The compound of Claim 6. wherein B is a C-i^alkylene and L is a phenyl. 

8. (original) The compound of Claim 2, wherein K is S, Y is C(O), and R 6 is H. 

9. (original) The compound of Claim 2, wherein K is S, Y is C(S), and R 6 is H. 

10. (original) The compound of Claim 2, wherein K is NH, Y is C(O) and R 6 is H. 

1 1 . (original) The compound of Claim 2, wherein said compound is selected from the group 
consisting of: 
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4^4-tert-Butyl-ber^l)-6-(4-oxo-2-th!0^ 
benzoxazin-3-one; 

5- [4^2,6-Di-tert-butyI-pyridin^ 
ylmethylenel-thiazolidin^^-dione; 

6- (Oxo-2-thioxo-thiazolidirh5-ylidenmethyl)^-[2-(4-trifluoromethyl-phen 
4H-ben20[1 ,4Joxazin-3-one; 

4-(4-Methanesulfonyl-ben^K-(^ 
1 ,4-benzoxazin-3-one; 

4- (3-tert-Butyl-5^ydroxymethyl-benzyl)-6-(4^ 
ylidenemethyI>4H-1 ,4-benzoxazin-3-one; 

5- ^^SjS-DMert^utyl^hydroxy-benzyl^KJXO-SAdihydro-ZH-l ,4-benzoxazin-6- 
ylmethyleneHhiazolidine^^ione; 

5-{4^[4-(4-Methyl-piperazin-1 -ylmethylJ-benzylJ-S-oxo-S^dihydro^H-l ,4- 
benzoxazin^-ylmethyleneHhiazolidtoe^^ione; 

4-CyclohexyImethyl-6-(4<>xo-2-thioxo-oxazoIidin-5-yiidenemeth 
benzoxazin-3-one; 

4- [3-tert-Buty!-5-(morphol ine-4-carbonyl)-benzy l]-6-(4-oxo-2-th ioxo-thiazolidin-5- 
ylidenemethyl)-4H-1,4-benzoxazin-3-one; 

5- [1-[4^34eit-Butyl-5^orph^ 
benzo[1.4]oxazin-a-yl]-meth^(Z)-ylidene]-thiazolidine-2 t 4-dione; 

4- (3,5-Dlfluoro^«hydroxy4)enzyl)^4-oxo-2^ 
4H-ben2o[1 r 4]oxazin-3-one: 

5- t4-(3-Chloro-4-fluoro-benzyl)-3-oxo-3,4-dihydro-2H-benzo[1 ,4]oxazin-6- 
yimethyIene]-thfazolidine-2,4-dione; and 

4-(1 -tert-Butyl-5-methyl-l H-pyrazol^-ylmethyl)-6H4HDXO-2-hioxc>-thiazolidin-5- 
ylidenemethyl)-4H-benzo[1 ,4)oxazin-3-one. 

12. (canceled) 

13. (canceled) 

14. (canceled) 

15. (previously presented) The compound of Claim 1 , wherein R 10 is methoxy, and R 2 , R 3 , 
R 7 .R 8 . R 9 . and R 12 are H. 
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16. (previously presented) The compound of Claim 1, wherein R 10 is methyl, and R 2 R 3 , 
R 7 t R 8 ,R 9 ,andR 12 areH. 

17. (previously presented) The compound of Claim 1, wherein R 7 and R 10 are methyl, and 
R 2 r3,r8 r9 and R 12 areH . 

18. (previously presented) The compound of Claim 1, wherein R 10 is chloro, and R 2 R 3 , 
R 7 , R8 t r9 and R 12 are H. 

19. (previously presented) The compound of Claim 1 , wherein R 10 is fluoro. and R 2 , R 3 , R 7 . 
R 3 R 9 ,and R 12 are H. 

20. (original) The compound of Claim 19, wherein said compound is selected from the group 
consisting of: 

4- (3-Methanesulfonyl-benzyl )^4-oxo^ 
4H-benzo[1 ,4]oxazin-3-one; 

5- [1 -{4-[3-tert-Butyl«5-{1 -hydroxy-1 -methyl-ethyl J-benzyfl-B-fluoro-S-oxo-S,^- 
dihydro-2H-berozo[1 ,4]oxazin-6^y1^ 

8-Fluoro-4-[4-(1 -hydroxy-1 -methyl-ethyl)'benzyl]-6-(4-oxo-2'thioxO'thiazolidin-5- 
ylidenemethylHH-benzo[1/4]oxazin-3-one; 

548-FIuoro^(44Iuoro-benzyl)-3^xo-3/Wih 
ylmethylene]-thiazolidine-2,4-dione; 

4-(3-Ch!oro^fiuoro-benzyl)^-fluoro^(4^xo-2-thioxo-oxazolidin-5- 
ylidenemethyl^H-benzotl^Ioxazin-a-one: 

8-Fluoro-6-(4^xo-24hioxo-thiazoJidin-^ 
1 T 4-benzoxazin~3-one; and 

4^3,4-DichIoro4>enzyl)^fluoro-6-(4^xo-2-^^ 
4H-benzo[1 f 4]oxazin-3-one. 

21. (previously presented) The compound of Claim 1, wherein R 2 is methyl, and R 3 , R 7 , R 8 , 
R9 r10, and Rl2 are h. 

22. (canceled) 

23. (canceled) 

-6- Serial No. 10^730.660 

Conf. No. 5708 



PAGE 7/8 • RCVD AT 4/5/2006 7:15:38 PM [Eastern DayOght Time] 8 SVR:IISPT<«FXRF-1M * DNK:2738^0 1 CS(D:+8586788233 s DURATION (mnws):02-00 



Apr-05-06 04:23pm Frora-pf izar la jol la +8586788233 T-004 P. 008/010 F-475 

Attorney DoclcetNo. PC20508A 

24. (canceled) 

25. (canceled) 

26. (canceled) 

27. (canceled) 

28. (canceled) 

29. (canceled) 

30. (original) A pharmaceutical composition comprising: 

a therapeutically effective amount of a compound of Claim 1 and a pharmaceutical^ 
acceptable carrier. 

31 . (previously presented) A pharmaceutical composition composing: 

a therapeutically effective amount of a compound of any one of Claims 1 -1 1 or 15-21 and 
a pharmaceutical^ acceptable carrier. 



